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§275.206(4)-6

(A) The rules of the association pro-
hibit members from engaging in dis-
tribution or solicitation activities if
certain political contributions have
been made; and

(B) The Commission, by order, finds
that such rules impose substantially
equivalent or more stringent restric-
tions on broker-dealers than this sec-
tion imposes on investment advisers
and that such rules are consistent with
the objectives of this section.

(10) Solicit means:

(i) With respect to investment advi-
sory services, to communicate, directly
or indirectly, for the purpose of obtain-
ing or retaining a client for, or refer-
ring a client to, an investment adviser;
and

(ii) With respect to a contribution or
payment, to communicate, directly or
indirectly, for the purpose of obtaining
or arranging a contribution or pay-
ment.

[75 FR 41069, July 14, 2010]

§275.206(4)-6 Proxy voting.

If you are an investment adviser reg-
istered or required to be registered
under section 203 of the Act (15 U.S.C.
80b-3), it is a fraudulent, deceptive, or
manipulative act, practice or course of
business within the meaning of section
206(4) of the Act (15 U.S.C. 80b-6(4)), for
you to exercise voting authority with
respect to client securities, unless you:

(a) Adopt and implement written
policies and procedures that are rea-
sonably designed to ensure that you
vote client securities in the best inter-
est of clients, which procedures must
include how you address material con-
flicts that may arise between your in-
terests and those of your clients;

(b) Disclose to clients how they may
obtain information from you about
how you voted with respect to their se-
curities; and

(c) Describe to clients your proxy
voting policies and procedures and,
upon request, furnish a copy of the
policies and procedures to the request-
ing client.

[68 FR 6593, Feb. 7, 2003]
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§275.206(4)-7 Compliance procedures
and practices.

If you are an investment adviser reg-
istered or required to be registered
under section 203 of the Investment Ad-
visers Act of 1940 (15 U.S.C. 80b-3), it
shall be unlawful within the meaning
of section 206 of the Act (15 U.S.C. 80b-
6) for you to provide investment advice
to clients unless you:

(a) Policies and procedures. Adopt and
implement written policies and proce-
dures reasonably designed to prevent
violation, by you and your supervised
persons, of the Act and the rules that
the Commission has adopted under the
Act;

(b) Annual review. Review, no less fre-
quently than annually, the adequacy of
the policies and procedures established
pursuant to this section and the effec-
tiveness of their implementation; and

(c) Chief compliance officer. Designate
an individual (who is a supervised per-
son) responsible for administering the
policies and procedures that you adopt
under paragraph (a) of this section.

[68 FR 74730, Dec. 24, 2003]

§275.206(4)-8 Pooled investment vehi-
cles.

(a) Prohibition. It shall constitute a
fraudulent, deceptive, or manipulative
act, practice, or course of business
within the meaning of section 206(4) of
the Act (15 U.S.C. 80b-6(4)) for any in-
vestment adviser to a pooled invest-
ment vehicle to:

(1) Make any untrue statement of a
material fact or to omit to state a ma-
terial fact necessary to make the state-
ments made, in the light of the cir-
cumstances under which they were
made, not misleading, to any investor
or prospective investor in the pooled
investment vehicle; or

(2) Otherwise engage in any act, prac-
tice, or course of business that is fraud-
ulent, deceptive, or manipulative with
respect to any investor or prospective
investor in the pooled investment vehi-
cle.

(b) Definition. For purposes of this
section ‘‘pooled investment vehicle”
means any investment company as de-
fined in section 3(a) of the Investment
Company Act of 1940 (15 U.S.C. 80a-3(a))
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or any company that would be an in-
vestment company under section 3(a)
of that Act but for the exclusion pro-
vided from that definition by either
section 3(c)(1) or section 3(c)(7) of that
Act (15 U.S.C. 80a-3(c)(1) or (7)).

[72 FR 44761, Aug. 9, 2007]

§275.222-1 Definitions.

For purposes of section 222 (15 U.S.C.
80b-18a) of the Act:

(a) Place of business. ‘‘Place of busi-
ness’’ of an investment adviser means:

(1) An office at which the investment
adviser regularly provides investment
advisory services, solicits, meets with,
or otherwise communicates with cli-
ents; and

(2) Any other location that is held
out to the general public as a location
at which the investment adviser pro-
vides investment advisory services, so-
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licits, meets with, or otherwise com-
municates with clients.

(b) Principal place of business. ‘‘Prin-
cipal place of business” of an invest-
ment adviser means the executive of-
fice of the investment adviser from
which the officers, partners, or man-
agers of the investment adviser direct,
control, and coordinate the activities
of the investment adviser.

[62 FR 28135, May 22, 1997]

§275.222-2 Definition of “client” for
purposes of the national de minimis
standard.

For purposes of section 222(d)(2) of
the Act (15 U.S.C. 80b-18a(d)(2)), an in-
vestment adviser may rely upon the
definition of ‘‘client’ provided by sec-
tion 275.203(b)(3)-1 without giving re-
gard to paragraph (b)(6) of that section.

[69 FR 72089, Dec. 10, 2004]
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Subject Rerl\leoa.se Date Fed. Rgg.g\éol. and

Opinion of General Counsel relating to section 202(a)(11)(C) of the Invest- 2| Oct. 28,1940 | 11 FR 10996.
ment Advisers Act of 1940.

Opinion of the General Counsel relating to the use of the name “investment 8| Dec. 12, 1940 Do.
counsel” under section 208(c) of the Investment Advisers Act of 1940.

Opinion of Director of Trading and Exchange Division, relating to section 206 40 Feb. 5, 1945 | 11 FR 10997.
of the Investment Advisers Act of 1940, section 17(a) of the Securities Act
of 1933, and sections 10(b) and 15(c)(1) of the Securities Exchange Act of
1934.

Opinion of the General Counsel relating to the use of “hedge clauses” by 58 | Apr. 10, 1951 | 16 FR 3387.
brokers, dealers, investment advisers, and others.

Statement of the Commission to clarify the meaning of “beneficial ownership 194 | Jan. 25, 1966 | 31 FR 1005.
of securities” as relates to beneficial ownership of securities held by family
members.

Statement of the Commission setting the date of May 1, 1966 after which fil- 196 | Feb. 14, 1966 | 31 FR 3175.
ings must reflect beneficial ownership of securities held by family members.

Statement of the Commission describing nature of examination required to 201 June 1, 1966 | 31 FR 7821.
be made of all funds and securities held by an investment adviser and the
content of related accountant’s certificate.

Publication of the Commission’s procedure to be followed if requests are to 281 | Jan. 25, 1971 | 36 FR 2600.
be met for no action or interpretative letters and responses thereto to be
made available for public use.

Commission’s statement of factors to be considered in connection with in- 315 | Apr. 19, 1972 | 37 FR 7690.
vestment company advisory contracts containing incentive arrangements.

Applicability of Commission’s policy statement on the future structure of se- 318 | May 18, 1972 | 37 FR 9988.
curities markets to selection of brokers and payment of commissions by in-
stitutional managers.

Commission’s decisions on advisory committee recommendations regarding 336 Mar. 1, 1973 | 38 FR 5457.
commencement of enforcement proceedings and termination of staff inves-
tigations.

Commission’s statement on obligations of underwriters with respect to dis- 377 | June 29, 1973 | 38 FR 17201.
cretionary accounts.

Applicability of investment advisers act to certain publications ............cccceceeu. 563 | Jan. 10, 1977 | 42 FR 29583;

42 FR 8140.
Contingent advisory compensation arrangements .............cccccceccriiiiininennnns 721 | May 16, 1980 | 45 FR 34876.
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